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REORGANIZATION 

OF  THE 

Columbus,  Hocking  Valley  and  Toledo  Railway  Company. 


Present  Condition  of  C.,  H.  V.  8c  T.  Ry.  Co. 

The  Columbus,  Hocking  Valley  and  Toledo  Railway  Company  owns  (subject 
to  various  liens)  about  329  miles  of  railway  and  about  8,200  cars;  and,  by  ownership 
of  the  equity  in  all  the  stock  of  the  Hocking  Coal  and  Railroad  Company,  and  of  the 
Ohio  Land  and  Railway  Company,  it  controls  about  20,975  acres  of  coal  lands. 

Its  total  ownership  of  securities  is  as  follows  : 


15,000  shares  (being  the  entire  capital)  of  the  Hocking  Coal  and  Railroad 

Company $1,500,000  00 

2,000  shares  (being  the  entire  capital)  of  The  Ohio  Land  and  Railway 

Company 200,000  00 

2,550  shares  (being  the  entire  outstanding  capital)  of  The  Wellston  and 

Jackson  Belt  Railway  Company 255,000  00 

Bonds  of  The  Ohio  Land  and  Railway  Company  (part  of  an  authorized 
issue  of  $1,500,000,  of  which  $1,375,000  are  outstanding),  secured 
by  Mortgage  to  the  New  York  Security  and  Trust  Company,  as 

Trustee,  dated  January  1,  1894  (see  below,  11) 1,200,000  00 

Notes  of  Wellston  and  Jackson  Belt  Railway  Company 50,625  75 

Note  of  Gallipolis  and  Point  Pleasant  Railway  Company  (accompanied 

by  $25,000  of  same  Company’s  20-year  6%  bonds) 20,000  00 


All  of  these  securities  are  pledged  under  the  General  Lien  4%  mortgage  of 
October  1,  1896,  of  the  C.,  H.  V.  & T.  Ry.  Co. 
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In  any  plan  of  reorganization  it  is  desirable  to  make  provision  for  the  liens  on 
the  railroads  owned  by  the  Railway  Company,  and  also  for  those  existing  on  the  property 
of  the  constituent  and  subordinate  Companies. 

The  total  of  these  several  liens  is  approximately  as  follows : 

1.  Columbus  and  Hocking  Valley  Railroad  Company: 

7%  bonds,  due  October  1,  1897 $1,401,000  00 

7%  “ “ August  1,  1905 2,500,000  00 

$3,901,000  00 

2.  Columbus  and  Toledo  Railroad  Company: 

*]%  bonds,  due  September  1,  1900 600,000  00 

3.  Ohio  and  West  Virginia  Railway  Company: 

7%  bonds,  due  May  10,  1910 1,584,000  00 

Total  underlying  bonds 


$6,085,000  00 
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ii. 


Columbus,  Hocking  Valley  and  Toledo  Railway  Company: 

5%  bonds,  due  September  i,  1931  (secured  by  joint  mortgage  of  said 
Railway  Company  and  of  the  Hocking  Coal  and  Railroad  Com- 
pany)  i 

Columbus,  Hocking  Valley  and  Toledo  Railway  Company,  and  The 
Hocking  Coal  and  Railroad  Company  (joint  mortgage)  : 

6%  bonds,  due  June  1,  1904 

Columbus,  Hocking  Valley  and  Toledo  Railway  Company: 

Car  Trust  Mortgage 

Columbus,  Hocking  Valley  and  Toledo  Railway  Company: 

Mortgage  on  Toledo  Dock  Property 

Columbus,  Hocking  Valley  and  Toledo  Railway  Com- 
pany, secured  by  mortgage  to  the  Guaranty 
Trust  Company  of  New  York,  Trustee  : 


4%  bonds,  due  July  1,  1996 $2,151,290  93 

Less  pledged  for  “floating  debt” 590,884  18 


Receiver’s  Certificates  and  Indebtedness;  also  secured  floating  debt 
of  Columbus,  Hocking  Valley  and  Toledo  Railway  Company  and 

other  preferential  items,  say  

Wellston  and  Jackson  Belt  Railway  Company: 

6%  Bonds,  due  August  1,  1915 

Ohio  Land  and  Railway  Company : 

6%  Bonds,  due  January  1,  1914 $1,375,000  00 

Less  pledged  under  4%  mortgage  of  Columbus, 

Hocking  Valley  and  Toledo  Railway  Company 

or  held  by  Receiver 1,200,000  00 


$8,000,000  00 

2,000,000  00 
1,070,000  00 
74,000  00 


1,560,406  75 


2,000,000  00 
300,000  00 


175,000  00 


Of  the  above  items,  1,  2,  3,  6 and  7 are  believed  to  be  amply  secured,  and, 
in  respect  of  these  five  items,  it  will  not  be  practicable  to  obtain  concessions. 

Item  4 represents  all  the  railway  and  about  half  of  the  coal  property,  subject  to  the 
lien  of  the  items  previously  mentioned.  Item  5 (the  Six  per  cent.  Mortgage)  is  a lien , 
subject  to  4 (the  Five  per  cent.  Consolidated  Mortgage)  on  exactly  the  same  property  and 
on  none  other  (see  decision  of  Judge  Lurton,  87  Fed.  Rep.,  815).  Item  8 is  a lien 
(subject  to  4 and  5)  on  the  same  property,  and  also  is  a first  lien  on  the  stock  of  the 
Hocking  Coal  and  Railroad  Company,  and  of  the  Wellston  and  Jackson  Belt  Railway 
Company,  and  also  on  the  stock  and  on  $1,200,000  bonds  of  the  Ohio  Land  and  Railway 
Company.  The  stocks  in  question  cannot  be  looked  upon  as  of  commercial  value,  but 
the  bonds  are  of  considerable  value  as  attaching  to  coal  lands,  which  it  will  be  desirable 
for  the  new  Railway  Company  to  secure. 

The  capital  stock  of  the  Columbus,  Hocking  Valley  and  Toledo  Railway 
Company  consists  of  $14,106,300,  divided  into: 

25,000  preferred  shares  of  $100  each. 

116,063  common  shares  of  $100  each. 
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The  principal  business  of  the  Columbus,  Hocking  Valley  and  Toledo  Railway 
Company  is  the  transportation  of  bituminous  coal  from  mines  on  adjacent  property. 
By  reason  of  its  low  grades,  the  railway  in  a general  way  is  well  adapted  to  this 
business,  though  very  considerable  changes  are  necessary  both  in  the  track  and  in 
the  equipment  (especially  the  motive  power)  in  order  to  make  the  railway  more 
fully  adapted  to  economical  operation. 

All  of  this  business  is  strictly  and  intensely  competitive,  and  the  field  in  Ohio  is 
covered  by  the  following  lines  of  railway : Columbus,  Hocking  Valley  and  Toledo  Railway 
Company ; Toledo  and  Ohio  Central  Railroad  Company ; Wheeling  and  Lake  Erie 
Railroad  Company;  Columbus,  Sandusky  and  Hocking  Railroad  Company  ; Toledo  and 
Walhouding  Valley  Railroad  Company ; Baltimore  and  Ohio  Railroad  Company  ; 
Cleveland,  Lorain  and  Wheeling  Railway  Company. 

It  is  not  too  much  to  say  that  the  entire  business  which  now  is  divided  among 
seven  lines  could  be  transacted  easily,  and  with  much  greater  economy,  by  two  or  three 
lines.  The  existence  of  such  unnecessary  transportation  facilities  continually  causes 
undue  and  bitter  competition , as  is  shown  by  the  fact  that  of  the  lines  in  question  four 
are  now  in  the  hands  of  Receivers.  The  heavy  burdens  upon  the  Columbus,  Hocking 
Valley  and  Toledo  in  the  past  have  emboldened  its  competitors  to  attack  it  in  various 
ways;  and  from  time  to  time,  in  futile  efforts  to  avoid  unnecessary  warfare  which 
it  could  not  afford,  the  Hocking  Valley  has  been  obliged  to  make  unreasonable 
concessions  to  its  rivals.  If  it  is  to  protect  itself  in  the  future,  the  Hocking  Valley 
must  be  reorganized  on  a basis  of  fixed  charges,  such  as  it  may  reasonably  be 
expected  to  pay  even  in  times  of  adversity  and  competition.  These  lower  charges 
can  be  reached  only  by  reducing  the  present  indebtedness.  As  compensation  for 
such  reduction  preferred  stock  to  a moderate  extent  may  properly  be  given. 

In  addition  to  the  competition  above  indicated,  the  situation  is  further  compli- 
cated by  the  fact  that  of  late  years  the  West  Virginia  coals  have  rapidly  supplanted  the 
Ohio  coals  in  the  markets  reached  by  the  latter.  It  is  true  that  the  West  Virginia  coals 
have  to  be  hauled  a longer  distance,  but  this  is  more  than  neutralized  by  the  fact 
that : 


1.  Their  quality  is  far  superior  to  that  of  the  Ohio  coals. 

2.  The  cost  of  mining  them  is  much  less  than  the  cost  of  mining  the  Ohio  coals. 

3.  They  are  carried  to  some  parts  of  the  West  in  box  cars  going  for  grain, 
which  box  cars  would  otherwise  go  West  empty. 


t 
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It  is  proper  also  to  observe  that  of  the  seven  existing  lines  in  Ohio,  three, 
including  the  Columbus,  Hocking  Valley  and  Toledo,  operate  in  absolutely  one  field 
or  district,  and  the  other  four  lines  in  a field  to  the  East  thereof.  Much  economy  of 
operation  and  better  public  service  could  be  secured  if  the  three  lines  in  the  Hocking 
district  were  united  in  some  form,  so  that  their  combined  traffic  could,  so  far  as  possible, 
be  centered  on  the  Hocking  Valley  Railroad,  which  by  reason  of  its  low  grades,  when 
put  in  proper  condition,  could  move  the  traffic  much  more  economically  than  either  of  the 
others  and  consequently  with  a profit  to  itself  as  well  as  to  the  lines  from  which  it 
would  be  diverted.  Any  plan  of  reorganization  of  the  Hocking  Valley,  therefore, 
should  be  sufficiently  flexible  to  admit  of  such  acquisition. 

The  following  figures,  obtained  from  the  Department  of  the  Interior,  will  serve  to 
emphasize  what  has  been  stated  above  by  showing  that  the  Ohio  coal  fields  have  been 
steadily  dropping  behind  their  competitors  since  1882 — and  this  notwithstanding  the 
fact  that  the  transportation  facilities  in  the  Ohio  fields  are  many  times  greater  than 
they  were  in  1882. 


Statement  of  Annual  Production  of  Five  States,  1882-1897  inclusive,  compiled  from 
Government  Statistics,  Department  of  the  Interior. 


COAT. — Net  Tons. 


Year. 

Ohio. 

W.  Virginia. 

Illinois. 

Pennsylvania. 

Bituminous. 

Indiana. 

1882 

9,450,000 

2,240,000 

11,017,069 

24,640,000 

1,976,470 

1883 

8,229,429 

2,335,833 

12,123,456 

26,880,000 

2,560,000 

1884 

7,640,062 

3,360,000 

12,208,075 

28,000,000 

2,260,000 

1885 

7,816,179 

3,369,062 

11,834,459 

26,000,000 

2,375,000 

1886 

8,435,2ii 

4,005,796 

1 1 , 1 7 5 ,24x 

27,094, 501 

3,000,000 

1887 

10,300,708 

4,881,620 

12,423,066 

3i,5i6,856 

3,2i  7,7“ 

1888 

10,910,951 

5,498,800 

14,328,181 

33,796,727 

3,140,979 

1889 

9,976,787 

6,231,880 

14,017,298 

36,174,089 

2,845,057 

1890 

ii,494,5o6 

7,394,654 

15,274,727 

42,302,173 

3,305,737 

1891 

12,868,683 

9,220,665 

15,660,698 

42,788,490 

2,973,474 

1892 

13,562,927 

9,738,755 

17,862,276 

46,694,576 

3,345A74 

1893 

13,253,646 

10,708,578 

19,949,564 

44,070,724 

3,79i,85i 

1894 

11,909,856 

11,627,757 

i7,ii3,576 

39, 912, 463 

3,423,921 

1895 

i3,355,8o6 

11,387,961 

17,735,864 

50,217,228 

3,995,892 

1896 

12,875,202 

12,876,296 

19,788,626 

49,557,453 

3,905,779 

^97 

12,196,942 

14,248,159 

20,072,75  8 

54,597,891 

4,151,169 
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Conditions  of  Participation  in  the  Plan  of  Reorganization. 

Holders  of  Certificates  of  J.  P.  Morgan  & Co.  for  bonds  deposited  under  the 
notice  published  by  them  under  date  of  February  25,  1897,  niay  be  included  in 
this  Plan  without  the  issue  of  new  receipts  or  certificates,  if  within  the  period  limited 
therefor  such  existing  certificates  be  produced  to  the  Reorganization  Managers,  and 
stamped  as  assenting  to  this  Plan. 

Participation  under  this  Plan  of  Reorganization  in  any  respect  whatsoever  by 
any  other  holders  of  securities  is  dependent  on  the  deposit  of  such  securities  with 
Messrs.  J.  P.  Morgan  & Co.,  23  Wall  Street,  New  York,  within  the  period  limited 
therefor,  and  will  embrace  only  securities  so  deposited. 

No  securities  will  be  received  on  deposit  unless  in  negotiable  form,  and  bonds 
must  carry  all  unpaid  coupons. 

Pursuant  to  an  arrangement  with  a Syndicate,  Depositors  of  Preferred  Stock, 
on  payment  of  $25  per  share  for  new  Preferred  Stock  and  of  $12.50  per  share  for  new 
Common  Stock,  will  be  entitled  to  obtain  from  the  Syndicate,  when  issued,  such  new 
Preferred  Stock  to  an  aggregate  amount  not  exceeding  20  per  cent,  of  their  present 
stock  and  such  new  Common  Stock  to  an  aggregate  amount  not  exceeding  20  per 
cent,  of  their  present  stock;  and  Depositors  of  Common  Stock,  on  payment  of  $12.50 
per  share  for  new  Common  Stock,  will  be  entitled  to  obtain  from  the  Syndicate,  in  like 
manner,  such  new  stock  to  an  amount  not  exceeding  40  per  cent,  of  the  present 
Common  Stock  deposited;  i.  e .,  a depositor  of 

100  shares  Preferred  Stock  may  obtain  20  shares  new  Preferred  Stock  and  20  shares 

new  Common  Stock  for  $750  in  money. 

100  shares  Common  Stock  may  obtain  40  shares  new  Common  Stock  for  $500  in 

money. 

These  payments  must  be  made  at  the  offices  of  Messrs.  J.  P.  Morgan  & Co.,  New 
York,  in  two  installments,  to  be  at  least  thirty  days  apart,  when  and  as  called  for  by 
advertisement  in  each  instance  at  least  twice  a week  for  two  weeks  in  two  of  the 
daily  newspapers  of  general  circulation  published  in  the  City  of  New  York. 

All  payments  must  be  receipted  for  by  the  Reorganization  Managers  on  the 
Certificates  of  Deposit. 

Failure  to  pay  any  installment  when  and  as  payable  will  subject  the  deposited 
stock  and  all  rights  on  account  of  any  prior  payments  to  forfeiture,  as  hereinafter 
provided. 
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FLAN  OF  REORGANIZATION. 


NEW  COMPANY. 

At  the  discretion  of  the  Reorganization  Managers,  the  various  properties  will 
be  sold  under  one  or  more  of  the  several  mortgages  in  default,  or  will  be  otherwise 
dealt  with,  and  a Successor  Company  will  be  organized. 

Pending  their  use  for  reorganization  purposes,  the  securities  deposited  hereunder 
may  be  delivered  by  the  Reorganization  Managers  to  one  or  more  Trust  Companies,  to 
be  held  subject  to  the  order  and  control  of  the  Reorganization  Managers. 

All  securities  deposited  under  the  Plan  are  to  be  kept  alive  so  long  as  deemed 
necessary  for  the  purpose  of  reorganization,  or  otherwise. 


NEW  STOCKS  AND  BONDS. 

A. 

The  New  Company  is  to  authorize  the  following  securities : 

i.  $20,000,000  First  Consolidated  Mortgage  ioo-Year  Gold 

Bonds,  to  bear  interest  from  July  i,  1899. 

These  bonds  are  to  be  secured  by  mortgage  and  pledge  of  all  properties  and 
securities  now  belonging  to  the  C.,  H.  V.  & T.  Ry.  Co.  and  embraced  in  the  reorganiza- 
tion as  carried  out,  and  also  of  all  other  property  which  thereafter  shall  be  acquired 
by  use  of  any  of  these  bonds.  They  are  to  have  the  benefit  of  (1)  a first  lien  on  all, 
or  substantially  all  of  the  coal  lands  (from  which  the  bulk  of  the  Company’s  business 
is  derived),  estimated  at  20,975  acres:  and  (2)  a lien  on  all  the  railroad  and  equipment, 
subject  only  to  $7,155,000  existing  bonds,  until  such  time  as  the  same  shall  have  been 
ultimately  retired  by  an  equal  amount  of  the  new  consolidated  bonds  reserved  expressly 
for  that  purpose  out  of  said  authorized  total  issue  of  $20,000,000. 
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These  Consolidated  4 y2  Per  Cent.  Bonds  are  to  be  used  as  follows: 


(a)  To  make  ultimate  provision  for  existing  undisturbed  bonds,  viz. : 


C.  & H.  V.  2d  Mortgage  7 s,  due  August  1,  1905 $2,500,000 

C.  & H.  V.  1 st  Mortgage  7s  (to  be  extended  at  4 per  cent. 

to  October  1,  1948) 1,401,000 

C.  & T.  2d  Mortgage  7 s,  due  September  1,  1900 600,000 

O.  & W.  V.  1st  Mortgage  7s,  due  May  1,  1910 1,584,000 

Car  Trusts 1,070,000 

$7,155,000 

(b)  To  be  used  in  partial  exchange  for  disturbed  bonds 3,200,000 

fc)  To  be  sold  for  cash 4,000,000 


(d)  Estimated  amount  to  be  reserved  under  carefully-guarded  restrictions 
for  the  acquisition  of  new  property  and  for  betterments  and  enlarge- 
ments (all  property  acquired  to  be  brought  under  the  mortgage) 5,645,000 


$20,000,000 


The  right  will  be  reserved  in  the  new  mortgage  to  extend  the  present  bonds 
($7,I55,°00)  on  or  before  maturity  if  thought  advantageous  for  the  interests  of  the  New 
Company.  Arrangements  have  already  been  made  for  the  extension  at  4 per  cent,  of 
the  $1,401,000  C.  & H.  V.  First  Mortgage  Bonds. 

2.  Preferred  Stock,  4%  Non-Cumulative,  limited  under  this  Plan  to  an 

aggregate  not  exceeding  $10,000,000,  which  (except  as  stated  below)  can  be  increased 
only  with  the  consent  of  Preferred  and  Common  Stockholders,  as  hereinafter  set 
forth.  All  the  Preferred  Stock  will  be  in  shares  of  $100  each,  and  will  be  subject  to 
the  statutory  right  of  the  Company  to  redeem  the  same  at  par. 

The  Preferred  Stock  will  be  entitled,  out  of  any  and  all  surplus  net  profits, 
to  non-cumulative  dividends,  whenever  declared  by  the  Board  of  Directors,  at  the  rate  of, 
but  not  exceeding,  four  per  cent,  per  annum  for  the  fiscal  year  beginning  on  the  first 
day  of  July,  1899,  and  for  each  and  every  fiscal  year  thereafter,  payable  in  preference 
and  priority  to  any  payment  of  any  dividend  on  the  Common  Stock  for  such  fiscal  year. 
In  addition  thereto,  in  the  event  of  the  dissolution  of  the  corporation,  the  holders  of  the 
Preferred  Stock  shall  be  entitled  to  receive  the  par  value  of  their  preferred  shares  out  of 
the  surplus  funds  of  the  corporation  before  anything  shall  be  paid  therefrom  to  the 
holders  of  the  Common  Stock. 
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The  Common  Stock  shall  be  subject  to  the  prior  rights  of  the  holders  of  the 
Preferred  Stock,  as  herein  declared.  If,  after  providing  for  the  payment  of  full  dividends 
for  any  fiscal  year  on  the  Preferred  Stock,  there  shall  remain  any  surplus  net  profits  of 
such  year,  any  and  all  such  surplus  net  profits  of  such  year,  and  of  any  other  fiscal  year 
for  which  full  dividends  shall  have  been  paid  on  the  Preferred  Stock,  shall  be 
applicable  to  dividends  not  in  any  year  exceeding  four  per  cent,  upon  the  Common 
Stock,  when  and  as  from  time  to  time  the  same  shall  be  declared  by  the  Board  of 
Directors;  and  out  of  any  such  surplus  net  profits,  after  the  close  of  any  fiscal  year, 
the  Board  of  Directors  may  pay  dividends  not  exceeding  four  per  cent,  upon  the 
Common  Stock  of  the  corporation  for  such  fiscal  year,  but  not  until  after  the  dividends 
upon  the  Preferred  Stock  for  such  fiscal  year  shall  have  been  actually  paid,  or  provided 
and  set  apart. 

Whenever  four  per  cent,  dividends  shall  have  been  declared  on  both  Preferred 
Stock  and  Common  Stock  for  any  fiscal  year,  any  further  dividends  for  such  year  shall 
be  equally  for  the  benefit  of  all  shares,  whether  preferred  or  common. 

4.  Common  Stock  to  an  amount  not  exceeding  $ 6,000,000 , in  shares  of 
$100  each  (subject  to  increase  as  stated  below). 

NOTE. 

The  above  amounts  of  stock  may  be  increased  by  : 

$5,000,000  Preferred  Stock, 

$5,000,000  Common  Stock, 

for  the  purpose  of  acquiring  interests  in  the  Toledo  and  Ohio  Central  Railway  Co.  and 
Columbus,  Sandusky  and  Hocking  Railroad  Co.,  or  successor  companies,  if  at  any  time 
thought  practicable  and  desirable  by  the  Reorganization  Managers. 

APPLICATION  OF  SECURITIES. 

As  a consideration  for  the  property  and  securities  to  be  conveyed  or  delivered  to 
the  new  Company,  or  which,  pursuant  to  the  Plan,  the  new  Company  shall  acquire,  it  is 
contemplated  that  the  new  Company  shall  deliver  the  new  bonds  and  stock,  excepting 
the  new  bonds  to  be  reserved  to  take  up  such  of  the  existing  securities  as  are  not  dis- 
turbed, and  such  final  amounts  of  bonds  as  shall  be  reserved  for  the  future  use  of  the 
new  Company. 

The  requisite  deliveries  of  the  new  securities  to  depositors  and  subscribers  under 
the  Plan  will  thus  be  provided  for. 


IO 


RESTRICTIONS  AS  TO  ADDITIONAL  MORTGAGE  DEBT  AND 

PREFERRED  STOCK. 

Provision  is  to  be  made  that  no  additional  mortgage  shall  be  put  upon  the 
property  to  be  acquired  hereunder,  nor  shall  the  amounts  of  the  Preferred  Stock  authorized 
under  this  Plan  be  increased,  except,  in  each  instance,  after  obtaining  the  consent  of  the 
holders  of  a majority  of  the  whole  amount  of  the  Preferred  Stock  then  outstanding, 
given  at  a meeting  of  the  Stockholders  called  for  that  purpose,  and  also  the  consent  of  the 
holders  of  a majority  of  such  part  of  the  Common  Stock  as  shall  be  represented  at  such 
meeting,  the  holders  of  each  class  of  stock  voting  separately. 

DISTURBED  SECURITIES. 

The  basis  for  exchange  of  existing  bonds,  and  the  offer  made  by  the  Syndicate 
to  depositing  stockholders,  are  as  follows  : 

Stock  Certificates  for 


First  Consolidated 

New  4 f0  non- 

Present  Securities. 

Mortgage  Bonds. 

cumulative  Pre-  New  Common 

UK’s). 

ferred  Stock.  Stock. 

5%  bonds 

....  Receive 

4°%* 

65% 

6%  “ 

U 

5°% 

A%  “ 

U 

100% 

Preferred  stockholders  on  paying  $25  per  share  for  new  preferred 

stock  and  $12.50  per  share  for  new  common  stock f 20%  20% 

Common  stockholders  on  paying  $12.50  per  share  for  new  common  stock  J 40% 

The  foregoing  percentages  for  disturbed  bonds  are  on  the  principal  only.  Unpaid 
coupons  must  be  deposited  without  any  allowance  therefor. 

The  outstanding  bonds  of  the  Wellston  and  Jackson  Belt  Railway  Company 
and  the  Ohio  Land  and  Railway  Company,  and  other  obligations  not  specifically 
enumerated  in  the  foregoing  table,  may  be  excluded  from  the  reorganization  or  dealt 
with  on  such  basis  in  cash,  or  in  new  securities,  as  the  Reorganization  Managers  shall 
deem  expedient. 


* Interest  on  this  basis  to  begin  from  July  i,  1899,  i.  e.  the  first  semi-annual  coupon  to  mature  January  I,  1900. 

The  advance  aggregating  % heretofore,  made  in  cash  to  the  holders  of  the  5 % bonds,  will  be  assumed  by 
the  Reorganization  when  completed,  as  will  also  the  advance  of  $75,000  made  January  31,  1897,  by  the  Reorganization 
Managers  to  enable  the  Company  to  pay  interest  on  underlying  bonds  (together  with  interest  on  all  such  advances),  so 
that,  if  the  reorganization  be  carried  out,  the  recipients  of  this  advance  will  be  relieved  from  all  obligations  to  repay 
the  same. 

f i.  e. — Each  100  shares  of  present  Preferred  Stock  pay  $750  and  receive  on  reorganization  20  shares  of  new 
Preferred  and  20  shares  of  new  Common  Stock. 

\ i.  e. — Each  100  shares  of  present  Common  Stock  pay  $500  and  receive  on  reorganization  40  shares  of  new  Common 
Stock. 


PRESENT  AND  NEW  FIXED  CHARGES. 


The  present  fixed  charge  is  about  $1,200,000.  The  fixed  charge  on  the  property, 
as  reorganized,  is  estimated  at  about  $750,000,  which  should  be  somewhat  reduced 
hereafter  when  and  as  the  7%  bonds  maturing  at  various  dates  from  1900  to  19 10  are 
extended  at  lower  rates  of  interest,  or  are  replaced  by  the  new  4 x/2%  bonds. 

The  earnings  of  the  Company,  as  verified  by  accountants  (with  what  is  deemed 
to  be  proper  allowance  for  depreciation  of  equipment  and  other  property)  were : 


Fiscal  Year  Ending 
June  30,  1895. 

Fiscal  Year  Ending 
June  30,  1896. 

Fiscal  Year  Ending 
June  30,  1897. 

Fiscal  Year  Ending 
June  30,  1898. 

Gross  Earnings 

Operating  Expenses 

$2,592,674  OO 

1,667,737  02 

$2,803,942  44 
T, 855,025  12 

$2,393,7^-5  06 
1,814,578  39 

$2,809,894  93 
1,857,322  84 

Net  Earnings 

Less  Taxes 

$924,936  98 
93,731  08 

$948,9G  32 
95,323  59 

$579, x36  67 
95,8i7  85 

952,572  09 
113,326  82 

Net  Earnings  from  Operation 
Other  Income  (net) 

$831,205  90 

74,3H  53 

$853,593  73 

79A79  03 

$483,318  82 
87,359  °9 

839,245  27 
27,566  31 

Total  Available  Income. . . 

$905,5T7  43 

$932,772  76 

$570,677  91 

$866,8ll  58 

The  earnings  of  1897  were  abnormally  low  owing  to  competition,  which,  it  is 
hoped,  will  not  again  occur  with  like  severity.  The  earnings  of  the  current  fiscal  year, 
up  to  the  present  time,  are  slightly  in  excess  of  those  for  the  corresponding  period  of  the 
last  fiscal  year.  Nevertheless,  as  already  explained,  no  reorganization  can  safely  be 
based  upon  other  than  a moderate  fixed  charge,  especially  as  low  prices  for  soft  coal 
(and  consequently  low  rates  for  its  transportation),  are  almost  certain  to  prevail  in 
future. 

The  fixed  charge  now  proposed  is  as  large  as  can  be  looked  upon  as  reasonably 
safe  in  times  of  competition.  In  times  of  prosperity  the  net  earnings  should  largely 
exceed  the  fixed  charges,  and  the  new  preferred  stock  and  common  stock  should 
benefit  accordingly. 
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FINANCIAL. 

The  Plan  provides  cash  as  follows : 

From  sale  of  Securities  (including  Payments  for  Common  and  Preferred 

Stock),  about $3,700,000 

The  cash  requirements  of  the  reorganization  are  estimated  at  about : 

Receiver’s  and  other  preferential  or  secured  indebtedness,  and  advances  to 
5%  bondholders,  March  1,  1897,  September  1,  1897,  March  1,  1898, 


and  September  1,  1898,  and  advance  of  January,  1897  $2,700,000 

Expenses  and  Contingencies 500,000 

Estimated  amount  for  betterments  (about) 500,000 


$3,700,000 

A Syndicate  (including  the  Reorganization  Managers)  has  been  formed  which 
undertakes  to  furnish  the  above  amount  of  cash,  and  also  to  guarantee  the  extension 
at  4 per  cent,  of  the  $1,401,000  First  Mortgage  Bonds  of  the  Columbus  and  Hocking 
Valley  Railroad  Company. 

The  compensation  of  J.  P.  Morgan  & Co.,  for  their  services  as  Reorganization 
Managers  hereunder,  is  fixed  at  $700,000  par  value  of  the  Preferred  Stock  of  the  New 
Company. 
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REORGANIZATION  AGREEMENT. 


AN  AGREEMENT,  made  this  fourth  day  of  January,  1899,  between 

J.  P.  Morgan  & Co.  (a  copartnership,  hereinafter  called  the  “Reorganization  Managers”), 
parties  of  the  first  part,  and 

Holders  of  Receipts  of  J.  P.  Morgan  & Co.  for  Mortgage  Bonds  of  The  Columbus, 
Hocking  Valley  and  Toledo  Railway  Company  (hereinafter  called  the  “Railway  Company”), 
deposited  under  their  call  dated  February  25,  1897,  who  shall  become  parties  to  this  agreement  (hereinafter 
called  “ Depositors  ”),  parties  of  the  second  part. 

It  is  agreed  mutually  by  and  between  the  respective  parties  hereto  as  follows : 

First.  A printed  copy  of  this  agreement,  signed  by  the  Reorganization  Managers,  shall  be  lodged  with  J.  P.  Morgan  & Co., 
New  York,  and  a duplicate,  signed  in  like  manner,  shall  be  lodged  with  the  Central  Trust  Company  of  New  York  (herein 
after  called  the  “Depositary  ’’).  Each  of  said  copies  shall  be  taken  as  a complete  and  original  instrument,  but  both  shall  constitute 
but  one  agreement.  The  foregoing  Plan  is,  and  shall  be  taken  to  be,  a part  of  this  agreement,  with  the  same  effect  as  though 
each  and  every  provision  thereof  had  been  embodied  herein,  and  said  Plan  and  this  Agreement  shall  be  read  as  parts  of  one  and 
the  same  paper ; but  no  estimate,  statement,  explanation  or  suggestion  contained  in  the  said  Plan  or  this  Agreement,  or  in  any 
circular  issued,  or  which  may  hereafter  be  issued,  is  intended,  or  is  to  be  accepted,  as  a representation  or  warranty,  or  as  a con- 
dition of  deposit  or  assent  under  the  Plan  and  Agreement,  and  no  defect  or  error  shall  release  any  deposit  under  the  Plan  and 
Agreement,  or  affect  or  release  any  assent  thereto,  except  by  written  consent  of  the  Reorganization  Managers. 

Holders  of  such  Receipts  for  the  Bonds  of  the  Railway  Company,  or  for  any  of  them,  may  become  parties  to  the 
Plan  and  Agreement,  and  “Depositors”  hereunder,  provided  that,  if  so  required,  and  within  any  period  or  periods  here- 
after limited  therefor,  such  existing  receipts  be  produced  to  the  Reorganization  Managers,  and  by  them  be  stamped  as 
assenting  to  the  Plan  and  Agreement,  or  be  exchanged  for  certificates  of  deposit  issued  hereunder.  All  bonds  represented  by 
any  such  receipts,  and  by  the  Reorganization  Managers  accepted  as  included  within  the  Plan,  by  and  from  any  such  accept- 
ance (either  by  stamping  or  otherwise)  shall  be  subject  to,  and  be  included  within,  the  provisions  of  this  Agreement,  as  fully 
and  irrevocably  as  though  directly  deposited  hereunder  ; and  thereafter  the  Reorganization  Managers  shall  irrevocably  possess, 
and  from  time  to  time  may  exercise,  all  rights  of  the  holders  of  bonds  or  securities  represented  by  such  receipts,  subject  to  the 
terms  hereof. 

The  Reorganization  Managers  also  may  admit  as  parties  hereto  any  holders  of  bonds  of  the  Railway  Company,  who 
shall  deposit  the  same  with  them  upon  the  terms  and  conditions  specified  in  the  Plan  and  Agreement  in  respect  thereof,  or 
hereafter  prescribed,  and  within  such  periods  as  shall  be  fixed  or  limited  by  the  Reorganization  Managers. 

Holders  of  certificates  for  the  Preferred  Stock,  or  for  the  Common  Stock,  of  the  Railway  Company,  also  may  deposit 
the  same  with  the  Reorganization  Managers ; and  in  respect  of  all  such  deposited  stock  the  holders  of  Reorganization  Cer- 
tificates therefor,  upon  compliance  with  all  of  the  conditions  of  the  Plan  and  Agreement,  shall  be  entitled  to  purchase,  and 
to  receive,  capital  stock  of  the  new  Company  upon  the  terms,  to  the  extent  and  within  the  periods  prescribed  in  or  under  the 
Plan  and  Agreement.  Such  Depositors  are  hereinafter  called  “ Stock  Depositors.” 

All  Depositors  and  Stock  Depositors  respectively  must  in  all  cases  present  their  receipts  for  stamping  or  exchange,  or 
must  deposit  their  bonds,  or  their  certificates  for  stock,  with  such  transfers,  assignments  and  powers  of  attorney  as  may  be 
required  by  the  Reorganization  Managers  in  order  to  vest  in  them,  and  to  enable  them  to  transfer,  the  complete  and  absolute 
title  to  such  bonds  or  stocks;  and  the  Depositors  and  Stock  Depositors  respectively  agree  at  any  time,  on  demand  of  the 
Reorganization  Managers,  to  execute  any  and  all  other  transfers,  assignments  or  writings  required  for  vesting  the  complete 
ownership  of  the  bonds  and  stocks  deposited  hereunder  in  the  Reorganization  Managers,  or  their  nominees. 

All  Depositors  and  all  Stock  Depositors  shall  receive  certificates  of  deposit  hereunder  in  form  to  be  prescribed  by  the 
Reorganization  Managers,  specifying  the  respective  bonds  or  stocks  deposited  hereunder  ; but  any  receipt  of  J.  P.  Morgan 
& Co.,  when  stamped  and  accepted  as  above  provided,  shall  for  all  purposes  be  deemed  and  treated  as  a Certificate  of 
Deposit  hereunder. 

The  holders  of  certificates  of  deposit  hereunder  shall  be  entitled  (subject  to  any  provisions  contained  in  such  cer- 
tificates) to  the  rights  and  benefits,  and  only  to  the  rights  and  benefits,  specified  in  the  Plan  and  Agreement,  as  accruing 
to  the  holders  of  the  bonds  or  of  the  stocks  of  the  class  represented  by  such  certificates  of  deposit  respectively,  or  granted 
by  the  Reorganization  Managers,  pursuant  to  the  powers  conferred  upon  them  ; and  thereafter  the  holder  of  any  such 
certificate,  or  of  any  certificate  issued  in  lieu  thereof,  or  in  exchange  therefor,  shall  be  subject  to  the  Plan  and  Agreement, 
and  shall  be  entitled  to  have  and  to  exercise  the  rights  of  the  original  Depositor  or  Stock  Depositor  under  the  certificate 
issued  to  him  in  respect  of  the  securities  therein  mentioned. 

Such  Certificates  of  Deposit,  and  the  interests  represented  thereby,  shall  be  transferable  only  subject  to  the  terms  and 
conditions  of  the  Plan  and  Agreement,  and  in  such  manner  as  the  Reorganization  Managers  shall  approve  ; and,  upon  such 
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transfer,  all  rights  of  the  Depositor  or  Stock  Depositor  in  respect  of  the  deposited  bonds  or  stock  represented  by  such  certificates, 
together  with  all  installments  paid  by  the  Stock  Depositors  of  such  stock,  or  their  transferees,  and  all  rights  under  the  Certificates 
of  Deposit  transferred,  shall  pass  to  the  transferee ; and  the  transferees  and  holders  of  such  Certificates  of  Deposit  shall  for  all  pur- 
poses be  substituted  in  place  of  the  prior  holders,  subject  to  this  Agreement.  All  such  transferees,  as  well  as  the  original  holders 
of  Certificates  of  Deposit,  shall  be  embraced  under  the  term  “ Depositors”  or  “ Stock  Depositors,”  whenever  used  herein.  Each 
Certificate  of  Deposit  may  be  treated  by  the  Reorganization  Managers  as  a negotiable  instrument,  and  the  holder  for  the  time 
being  may  be  deemed  to  be  the  absolute  owner  thereof,  and  of  all  rights  of  the  original  Depositor  of  the  bond  or  stock  in 
respect  of  which  the  same  was  issued,  and  the  Reorganization  Managers  shall  not  be  affected  by  any  notice  to  the  contrary. 
By  accepting  any  such  certificate,  every  recipient  or  holder  thereof  shall  become  thereby  party  to  the  Plan  and 
Agreement  with  the  same  force  and  effect  as  though  an  actual  subscriber  hereto.  The  term  11  Depositor,”  as  well  as  the  term 
“ Stock  Depositor,”  whenever  used  herein,  is  intended,  and  shall  be  construed,  to  include  not  only  persons  acting  in  their  own 
right,  but  also  trustees,  guardians,  committees,  agents  and  all  persons  acting  in  a representative  or  fiduciary  capacity,  and 
those  represented  by  or  claiming  under  them,  and  partnerships,  associations,  joint-stock  companies  and  corporations.  No 
rights  hereunder  shall  accrue  in  respect  ofsany  securities  hereinbefore  mentioned  unless,  nor  until,  the  same  shall  have  been 
subjected  to  the  control  of  the  Reorganization  Managers,  and  to  the  operation  of  the  Plan  and  Agreement  as  herein  provided. 

The  Reorganization  Managers  shall  receive  the  deposited  stocks  and  bonds,  and  shall  deliver  the  same  to  the  Central 
Trust  Company  of  New  York,  which  shall  hold  the  same  subject  to  the  order  and  control  of  the  Reorganization  Managers. 

In  their  discretion,  the  Reorganization  Managers  may  fix,  or  may  limit,  any  period  or  periods  within  which  holders  of 
bonds  or  stock,  or  of  any  class  thereof,  may  deposit  their  securities,  and  within  which  they  may  become  parties  to  the  Plan  and 
Agreement,  and  the  periods  within  which  must  be  paid  the  installments  ofrcash  payable  by  depositing  holders  of  Preferred 
Stock  and  Common  Stock  as  consideration  for  new  Preferred  Stock  and  Common  Stock;  and,  in  their  discretion,  either 
generally  or  in  special  instances,  and  on  such  terms  and  conditions  as  they  may  see  fit,  they  may  extend  or  may  renew  any 
period  or  periods  so  fixed  or  limited. 

Holders  of  securities  not  deposited  within  the  periods  respectively  fixed  or  limited  therefor  will  not  be  entitled  to 
deposit  the  same,  or  to  become  parties  to  this  Agreement,  or  to  share  in  the  benefits  hereof,  and  shall  acquire  no  rights  here- 
under, except  upon  obtaining  the  express  consent  of  the  Reorganization  Managers,  who  in  their  absolute  discretion,  and  upon 
such  terms  and  conditions  as  they  may  see  fit,  may  withhold,  or  may  give,  such  consent. 

The  several  installments  of  cash,  payable  by  Stock  Depositors  as  provided  in  the  Plan  and  Agreement,  must  be 
paid  to  the  Reorganization  Managers  for  account  of  the  Syndicate,  and  must  be  receipted  for  by  them  on  the  respective 
Certificates  of  Deposit  issued  for  such  stock.  The  Stock  Depositors  agree  that  all  such  installments  of  cash  may  be  used,  at 
any  time,  by  the  Reorganization  Managers  for  any  of  the  purposes  of  the  Plan  and  Agreement.  Stock  Depositors  and  holders 
of  Certificates  of  Deposit  for  deposited  stock  respectively  agree  that  prompt  payment  of  the  several  installments  of  cash  payable 
by  them  respectively  on  the  terms  of  the  Plan  and  Agreement  is  an  essential  condition  to  their  acquisition  of  new  stock  by 
purchase  from  the  Syndicate  under  the  Plan  and  Agreement;  and  that  any  Stock  Depositor  or  any  holder  of  a Certificate  of 
Deposit  for  stock  who  shall  fail  to  make  prompt  payment  of  any  installment  of  cash  payable  as  provided  in  the  Plan,  within 
any  periods  fixed  or  limited  by  the  Reorganization  Managers  for  such  payment,  forthwith  and  without  further  or  other  notice 
or  action  shall  cease  to  have  any  rights,  or  to  be  entitled  to  any  benefits  hereunder ; and  in  every  such  case  the  deposited 
stock,  and  any  cash  paid  as  above  provided  prior  to  the  date  of  such  default,  shall  vest  in,  and  shall  belong  to,  the  Syndicate, 
and  maybe  used  for  any  of  the  requirements  of  carrying  out  the  Plan  and  Agreement ; and  no  such  defaulting  Stock  Depositoi 
shall  be  entitled  to  the  return  or  the  repayment  thereof,  or  to  have  any  further  interest  or  rights  in  respect  thereof.  However, 
in  their  discretion,  the  Reorganization  Managers,  in  behalf  of  the  Syndicate,  may  waive  any  such  default,  and  may  accept 
payment  of  overdue  installments  due  from  any  Stock  Depositor,  at  any  time  before  final  settlement  of  accounts  with  the 
Syndicate ; and  also  they  may  waive  and  may  remit  any  penalty  prescribed  either  in  the  Plan  or  in  pursuance  thereof. 

In  their  discretion,  for  the  purpose  of  carrying  out  the  Plan  and  Agreement,  the  Reorganization  Managers  may  call  in 
for  deposit  any  of  the  undisturbed  underlying  bonds  mentioned  in  the  Plan,  and  may  cause  any  mortgage  securing  the  same 
to  be  foreclosed,  and  may  cause  to  be  issued  in  exchange  for  such  bonds  other  similar  bonds  having  similar  security,  or  the 
First  Consolidated  Lien  Bonds  reserved  therefor  under  the  Plan. 

Second.  The  Depositors  and  the  Stock  Depositors  hereby  irrevocably  request  the  Reorganization  Managers  to  endeavor 
to  carry  into  practical  operation  the  Plan  and  Agreement,  in  its  entirety  or  in  part,  to  such  extent,  and  in  such  manner,  and  with 
such  additions,  exceptions  aud  modifications,  as  the  Reorganization  Managers  shall  deem  to  be  for  the  best  interests  of  the 
Depositors  and  Stock  Depositors,  or  of  the  properties  finally  embraced  in  the  Reorganization.  Each  aud  every  Depositor  aud 
Stock  Depositor,  for  himself,  and  not  for  any  other,  does  hereby  sell,  assign,  transfer  and  set  over  to  the  Reorganization 
Managers  as  copartners,  and  to  the  survivor  aud  survivors  of  them,  aud  to  their  successors,  each  and  every  bond  or  share  of 
stock,  or  evidence  thereof,  deposited  hereunder  ; and  every  Depositor  and  Stock  Depositor  hereby  agrees  that  the  Reorganization 
Managers  shall  be,  and  hereby  they  are,  vested  with  all  the  rights  aud  powers  of  owners  of  the  stock,  bonds,  securities  and 
obligations  deposited  hereunder,  including  the  right  to  transfer  the  same  into  their  own  name,  as  a copartnership  aud  as 
Reorganization  Managers,  or  into  the  name  of  any  other  person  or  persons  whom  they  may  select ; and  (without  limiting  the 
foregoing  provision)  it  is  hereby  declared  that  the  Reorganization  Managers  shall  be  fully  authorized  to  vote  thereon  at  any 
meeting  of  stockholders  or  bondholders  or  creditors  ; to  use  every  such  stock,  bond,  receipt,  security  or  obligation  as  fully 
and  to  the  same  extent  as  the  owner  or  holder  thereof ; to  declare  due  the  principal  of  any  bond  or  other  obligation  deposited 
hereunder,  aud  to  revoke  any  such  declaration  whenever  made ; to  call  or  attend,  and  either  in  person  or  by  proxy  to  vote  at, 
any  and  all  meetings  of  stockholders  or  bondholders  or  creditors  of  any  corporation,  however  convened  ; to  terminate,  or  to 
seek  to  dissolve  or  to  modify,  any  trust,  contract  or  lease,  in  whole  or  in  part ; to  apply  for  the  determination  of  the  validity 
thereof,  or  for  the  removal  of  any  trustees,  or  for  the  substitution  of  other  trustees,  or  to  take  any  other  steps  in  respect  of  any 


I5 


trust,  contract  or  lease  or  under  any  provision  thereof ; at  any  time  or  times,  and  at  such  prices  as  they  shall  deem 
proper,  to  purchase  or  to  pay,  compromise  or  settle  any  coupons,  notes  or  other  indebtedness  or  obligations  of  the 
Railway  Company,  or  of  any  of  the  constituent,  subordinate  or  allied  companies  mentioned  in  the  Plan,  or  any  Receiver’s 
certificates  or  obligations  issued  or  which  may  be  issued  or  incurred  by  the  Receiver  thereof ; and  for  that  purpose  to  apply 
any  moneys  received  from  the  sale  of  certificates  for  stock  in  the  new  Company,  or  which  may  otherwise  be  received  or 
raised  by  the  Reorganization  Managers  ; for  any  of  the  purposes  of  the  Plan  and  Agreement,  to  borrow  money  and  to  charge 
or  to  pledge  any  deposited  securities,  property  purchased,  or  new  securities  to  be  issued,  for  the  payment  of  any  moneys 
borrowed  ; to  give  all  bonds  of  indemnity  or  other  bonds,  and  therewith  to  charge  the  securities  deposited  hereunder  or  any 
part  thereof ; to  institute,  or  to  become  parties  to,  any  legal  proceeding  ; to  apply  for  receivers,  or  for  the  removal  of  receivers 
and  the  substitution  of  other  receivers,  or  for  the  termination  of  any  receivership,  and  for  the  delivery  of  any  property  to  its 
owners  ; in  whole  or  in  part,  to  settle  any  litigation  now  or  at  any  time  existing  or  threatened,  with  pleuary  power  to  enter 
into  arrangements  for  decrees,  or  for  facilitating  or  hastening  the  course  of  litigation,  or  in  any  way  to  promote  the  consum- 
mation of  the  Plan  ; to  do  whatever,  in  the  judgment  of  the  Reorganization  Managers,  may  be  expedient  to  promote 
or  to  procure  the  sale  as  an  entirety,  or  the  joint  or  separate  sales  of  any  lands,  property  or  franchise  herein  concerned, 
wherever  situated  ; to  adjourn  any  sale  of  any  property  or  franchise,  or  of  any  portion  or  lot  thereof ; to  bid, 
or  to  refrain  from  bidding,  at  any  sale,  either  public  or  private,  either  in  separate  lots  or  as  a whole,  for  any  property 
or  franchises,  or  any  part  thereof,  whether  or  not  owned,  controlled  or  covered  by  any  deposited  security, 
including  or  excluding  any  particular  rolling  stock,  or  other  property,  real  or  personal,  and,  at, 
before  or  after  any  sale,  to  arrange  and  agree  for  the  resale  of  any  portion  of  the  property  which  they  may 
decide  to  sell  rather  than  to  retain  ; to  hold  any  property  or  franchises  purchased  by  them,  either  in  their  name  or  in  the  name 
of  persons  or  corporations  by  them  chosen  for  the  purposes  of  this  Agreement,  and  to  apply  any  security  embraced  hereunder  in 
satisfaction  of  any  bid,  or  towards  obtaining  funds  for  the  satisfaction  thereof ; and  the  term  “ property  and  franchise”  shall 
include  any  and  all  railroads,  railroad  and  other  transportation  lines,  branches,  leaseholds,  lands,  rights  in  lauds,  mining  rights, 
stocks,  or  other  interests  in  corporations  in  which  the  Railway  Company  has  any  interest  of  any  kind  whatever,  direct  or  indirect. 
The  amount  to  be  bid  or  paid  by  the  Reorganization  Managers  for  any  property  or  franchises  shall  be  absolutely  discretionary 
with  them  ; and,  in  case  of  the  sale  to  others  of  any  property  or  franchises,  the  Reorganization  Managers  may  receive  out  of 
the  proceeds  of  such  sale  or  otherwise  any  dividend  in  any  form  accruing  on  any  securities  held  by  them. 

Third.  The  Reorganization  Managers  may  procure  the  organization  of  one  or  more  new  companies,  or  they  may  adopt 
or  use  any  existing  or  future  companies;  and  they  may  cause  to  be  made  consolidations,  leases,  sales  or  other  arrange- 
ments, of,  by  or  between  any  of  the  companies  mentioned  in  the  Plan,  or  of,  by  or  with  any  other  companies ; they  may  make 
or  cause  to  be  made  conveyances  or  transfers  of  any  properties  or  securities  acquired  by  them  ; and  they  may  take  such  other 
proceedings  as  they  may  deem  proper  for  the  purpose  of  creating  the  new  securities  provided  for  in  the  Plan  and  Agreement, 
and  for  carrying  out  all  or  any  of  the  provisions  thereof.  The  Reorganization  Managers  .also  are  authorized  to  receive 
and  to  dispose  of,  in  accordance  with  any  of  the  provisions  of  the  Plan  and  Agreement,  the  new  securities  and  stocks  to  be 
created,  and  they  may  vote  upon  all  the  stock  of  such  new  corporation,  for  all  purposes  in  their  judgment  necessary  to  carry 
out  the  Plan,  until  the  same  shall  be  transferred  to  the  Depositors  and  the  Stock  Depositors  respectively  entitled  to  receive 
the  same. 

Fourth.  The  Reorganization  Managers  may  construe  the  Plan  and  Agreement,  and  their  construction  thereof  or  action 
thereunder,  in  good  faith,  shall  be  final  and  conclusive.  They  may  supply  any  defect  or  omission,  or  may  reconcile  any 
inconsistency,  in  such  manner  and  to  such  extent  as  shall  be  necessary  to  carry  out  the  same  properly  and  effectively ; and  they 
shall  be  the  sole  judge  of  such  necessity.  They  shall  be  the  sole  and  final  judge  as  to  when  and  whether  the  assent  of  enough 
parties  interested  in  the  Railway  Company  shall  have  been  obtained  to  warrant  them  in  declaring  the  same  or  any  part 
thereof  operative  or  in  carrying  the  same  or  any  part  thereof  into  effect : and,  whenever  they  shall  deem  proper,  they 
shall  have  power  to  abandon,  or  to  alter  or  modify,  or  to  depart  from,  the  Plan  or  any  part  thereof.  At  any  time  or 
times,  after  any  such  partial  abaudonment,  they  may  restore  to  the  Plan  any  abandoned  part  or  parts  thereof,  and  they 
may  seek  to  carry  the  same  into  effect,  as  fully  as  if  such  part  or  parts  had  not  been  abandoned.  They  also  may 
attempt  to  carry  the  Plan  into  effect,  rather  than  abandon  or  modify  the  same,  even  though  it  be  manifest  that  as 
carried  out  the  Plan  must  depart  from  the  original  Plan  or  from  some  part  thereof.  But  in  case  of  any  intentional 
change  or  modification  or  departure  from  the  Plan  which,  in  their  judgment,  shall  materially  affect  any  of  the  several 
classes  of  Depositors  of  Bonds,  or  their  mutual  relations,  a statement  of  such  proposed  change,  modification  or  departure 
shall  be  filed  with  the  Depositary,  and  notice  of  the  fact  of  such  filing  shall  be  given  as  hereafter  provided  in  Article  Twelfth  : 
and,  within  two  weeks  after  final  publication,  all  holders  of  the  outstanding  Certificates  for  such  particular  class  or  classes  of 
Bonds  affected  thereby  may  surrender  their  respective  Certificates  therefor,  and  may  withdraw  securities  of  such  particular  class  or 
classes,  or  the  proceeds  thereof,  or  the  substitutes  therefor,  then  under  the  control  of  the  Reorganization  Managers,  to  the  amount 
indicated  in  such  Certificates,  provided,  however,  that  in  every  case  of  withdrawal  or  cancellation  the  Certificate  Holders, 
severally  and  respectively,  shall  make  payment  of  their  shares  of  the  expenses  of  the  Reorganization  Managers  as  apportioned 
by  them.  Every  Depositor  of  Bonds  not  so  surrendering  and  withdrawing,  within  such  two  weeks  after  final  publication,  shall 
be  deemed  to  have  assented  to  the  proposed  changes  or  modifications,  and  whether  or  not  otherwise  objecting,  shall  be  bound 
thereby  as  fully  and  effectively  as  if  he  had  actually  assented  thereto.  Any  changes  or  modifications  finally  made  by  the 
Reorganization  Managers  shall  be  part  of  the  Plan  and  Agreement ; and  all  provisions  and  references  concerning  the  Plan  shall 
apply  to  the  Plan  so  changed  or  modified.  In  case  the  Reorganization  Managers  finally  shall  abaudon  the  entire  Plan,  the 
stocks  and  bonds  deposited  hereunder,  or  their  proceeds,  or  any  stocks,  bonds,  securities  or  claims  or  representatives  thereof, 
then  under  the  control  of  the  Reorganization  Managers,  shall  be  delivered  to  the  several  Depositors  and  Stock  Depositors 
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respectively,  in  amounts  representing  their  respective  interests,  upon  surrender  of  their  respective  Certificates,  and  payment  of 
such  actual  expenses  as  shall  have  been  incurred  by  the  Reorganization  Managers,  who  shall  have  power  to  determine,  aud  to 
apportion  upon  the  several  classes  of  securities  deposited  hereunder,  the  share  of  expense  to  be  borne  by  each  security. 

In  any  such  case,  any  moneys  paid  by  the  Stock  Depositors,  or  any  coupons,  receiver’s  certificates  or  other  obligations, 
claims  or  property  acquired  therewith,  or  the  proceeds  thereof  when  received,  remaining  after  deducting  therefrom  the  share  of 
the  expenses  incurred  by  the  Reorganization  Managers,  and  under  this  agreement  apportioned  upon  such  Stock  Depositors,  shall 
be  distributed  or  adjusted  equitably  among  the  respective  holders  of  Certificates  of  Deposit  therefor.  But,  the  Reorganization 
Managers  shall  not  be  liable  for  loss  of  any  such  money  by  them  disbursed  for  the  purposes  of  this  agreement  nor  for  the 
depreciation  in  value  of  any  property  or  security  by  them  acquired  or  received ; and  the  Stock  Depositors,  or  holders  of 
such  Certificates  of  Deposit,  shall  have  no  claim  for  the  repayment  of  any  such  moneys,  except  to  the  extent  of  their  ratable 
shares  of  such  moneys,  or  of  their  proceeds,  remaining  in  the  hands  of  the  Reorganization  Managers  after  payment  of  such 
expenses. 

Fifth.  The  Reorganization  Managers  may  proceed  under  the  Plan  and  Agreement,  or  any  part  thereof,  with  or  without 
foreclosure,  and  in  case  of  foreclosure  they  may  exercise  any  power,  either  before  or  after  foreclosure  sale.  In  every  case  all  the 
provisions  of  the  Plan  and  Agreement  shall  equally  apply  to,  and  in  respect  of,  any  physical  properties  embraced  under  the 
reorganization,  and  to  and  in  respect  of  any  securities  representing  any  such  property,  it  being  intended  that  for  all  purposes 
thereunder  any  such  property,  aud  any  security  representing  such  property,  may  be  treated  or  accepted  by  the  Reorganization 
Managers  as  substantially  identical.  In  case,  in  the  opinion  of  the  Reorganization  Managers,  any  separate  Plan  shall  become 
necessary  or  expedient  to  effect  the  reorganization  of  any  subordinate  or  other  company,  or  for  any  consolidation  or  arrange- 
ment with  or  for  any  sale,  lease  or  purchase  to  or  from  any  other  company  or  companies,  the  Reorganization  Managers  may 
promote,  and  may  participate  in,  any  such  reorganization  or  in  any  such  arrangement,  and  may  deposit  thereunder  any 
securities  thereby  affected. 

In  case  of  any  claim,  lien  or  obligation  (not  herein  fully  provided  for)  affecting  the  Railway  Company,  or  any  prop- 
erty or  franchises  thereof,  from  time  to  time  the  Reorganization  Managers  (subject,  however,  to  Article  Sixth  hereof)  may 
make  such  compromise  in  respect  thereto,  or  such  provision  therefor,  as  they  may  deem  suitable,  using  therefor  any  securities 
not  expressly  required  for  settlement  with  Depositors,  or  not  expressly  reserved  for  liens  or  obligations  specified  in  the  Plan, 
but  the  total  amount  of  new  securities  to  be  created  as  set  forth  in  the  Plan  shall  not  thereby  be  increased. 

Any  action  contemplated  in  the  Plan  and  Agreement  to  be  performed  on  or  after  completion  and  reorganization  may 
be  taken  by  the  Reorganization  Managers  at  any  time  when  they  shall  deem  the  reorganization  advanced  sufficiently  to  justify 
such  course ; and  as  they  may  deem  necessary,  the  Reorganization  Managers  may  defer  the  performance  of  any  provision  of 
the  Plan  and  Agreement,  or  may  commit  such  performance  to  the  new  Company. 

In  their  discretion,  also,  they  may  set  apart  and  hold  in  trust,  or  may  place  in  trust  with  any  trust  company,  any  part 
of  the  new  securities  to  be  issued,  and  any  cash  which  may  be  received  from  sales  of  new  securities,  or  otherwise,  as  they  may 
deem  judicious,  for  the  purpose  of  securing  the  application  thereof  for  any  of  the  purposes  of  the  Plan  and  Agreement. 

Sixth.  From  time  to  time,  for  the  purpose  of  carrying  the  Plan  and  Agreement  into  effect,  or  of  obtaining  assents  thereto,, 
either  generally  or  in  specific  instances,  the  Reorganization  Managers  may  make  contracts  with  any  person,  syndicate  or  corpora- 
tion : and,  in  their  discretion,  either  generally  or  in  specific  instances,  and  upon  such  general  or  special  terms  or  conditions  as 
they  may  deem  proper,  they  may  arrange  to  procure  the  deposit  of  securities  hereunder  : and  by  loan  or  guaranty,  or  by  the  sale 
of  the  new  securities  to  be  created,  or  otherwise,  on  such  terms,  conditions  and  rates  as  the  Reorganization  Managers  may  deem 
proper,  they  may  obtain  any  moneys  required  to  carry  out  the  Plan  aud  Agreement,  including  such  sums  as  the  Reorganization 
Managers  may  deem  expedient  to  provide  for  the  uses  of  the  new  Company,  including  the  purchase  of  equipment  or  other  property, 
and  the  provision  of  betterments ; and  for  the  performance  of  any  contract  the  Reorganization  Managers  may  charge  the  deposited 
securities  and  the  new  securities  to  be  issued,  and  also  may  pledge  the  same  for  the  payment  of  any  moneys  borrowed  with  interest 
thereon,  and  for  the  performance  of  any  other  obligations  incurred  under  the  powers  herein  conferred.  The  Reorganization 
Managers  may  employ  counsel,  agents  and  all  necessary  assistance  ; and  they  may  incur  any  aud  all  expenses  which,  in  their 
discretion,  they  may  deem  proper  for  carrying  out  or  for  attempting  to  carry  out  this  Agreement  or  any  of  the  provisions  thereof, 
including  all  expenses  in  connection  with  the  preparation  of  this  Agreement,  and  the  issue  of  Certificates,  all  legal  expenses, 
all  expenses  for  advertising,  printing  and  all  other  expenses  in  any  manner  connected  with  this  Agreement,  or  which  they  may 
deem  expedient  to  incur  in  undertaking  to  promote  any  of  the  purposes  thereof.  They  shall  be  the  sole  judges  of  the  pro- 
priety and  the  expediency  of  any  and  all  expenses,  and  of  the  amount  thereof.  They  may  prescribe  the  form  of  all 
securities,  and  of  all  instruments  at  any  time  to  be  issued  or  executed.  They  may  create  and  provide  for  all  necessary 
trusts,  and  may  nominate  and  appoint  trustees  thereunder.  At  public  or  private  sale,  or  otherwise,  they  may  dispose  of 
any  bonds  aud  of  Certificates  for  stock  of  the  new  Company  left  in  their  hands.  In  so  disposing  of  any  such  new 
securities  left  on  their  hands,  they  may  use  the  same  or  the  proceeds  thereof  for  the  purpose  of  carrying  out  the  reorganization, 
or  in  any  other  manner  for,  or  to  accrue  to,  the  benefit  of  the  new  Company,  in  such  manner  as  they  may  deem  expedient  and 
advisable.  At  the  time  of  the  creation  of  the  new  securities,  or  as  soon  thereafter  as  may  be,  the  Reorganization  Managers 
may  take  such  action  (either  by  creating  lesser  amounts  of  securities,  or  otherwise)  as  they  may  deem  necessary  to  guard 
against  the  issue  of  such  particular  securities  in  any  manner  or  to  any  extent  inconsistent  with  the  purposes  of  the  Plan. 

Seventh.  Messrs.  J.  P.  Morgan  & Co.,  as  Reorganization  Managers,  shall  act  as  a copartnership,  and  in  case  of  any  change 
in  said  firm,  the  successor  firm  of  J.  P.  Morgan  & Co.,  as  from  time  to  time  constituted,  shall  continue  as  Reorganization  Managers 
with  all  the  powers,  rights  and  title  vested  in  the  Reorganization  Managers  hereunder.  Neither  the  Reorganization  Managers 
nor  the  Depositary  assume  any  personal  responsibility  for  the  execution  of  the  Plan,  or  of  this  Agreement,  or  any  part  of  either. 
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nor  for  the  result  of  any  steps  taken  or  acts  done  for  the  purposes  thereof ; the  Reorganization  Managers,  however,  under- 
taking in  good  faith  to  endeavor  to  execute  the  same.  No  member  of  the  Reorganization  Managers,  nor  the  Depositary,  shall 
be  personally  liable  for  any  act  or  omission  of  any  agent  or  employee  selected  in  good  faith,  nor  for  any  error  of  judgment  or 
mistake  of  law,  nor  in  any  case  except  for  his,  its  or  their  own  individual  willful  malfeasance  or  neglect ; and  neither  the 
Depositary  nor  the  Reorganization  Managers  shall  be  personally  liable  for  the  acts  or  defaults  of  the  other.  The  Reorgani- 
zation Managers  may  act  through  any  committees  or  agents,  and  may  delegate  any  authority,  as  well  as  discretion,  to  any 
such  committee  or  agent,  and  the  members  of  such  committee  or  such  agents  may  be  allowed  a reasonable  compensation  for 
their  services  hereunder  ; and  the  Reorganization  Managers  shall  be  entitled  to  compensation  as  provided  in  the  Plan. 
Any  member  of  the  Reorganization  Managers  or  the  Depositary,  without  accountability  in  respect  thereof  may  be  or  become 
pecuniarily  interested  in  any  contracts,  property  or  matters  which  this  agreement  concerns,  including  participation  in  or 
under  any  syndicate  agreement,  whether  or  not  mentioned  in  the  Plan  ; and  also  the  Reorganization  Managers  may  reimburse 
J.  P.  Morgan  & Co.  for  all  moneys  by  them  advanced  to  or  on  account  of  the  Columbus,  Hocking  Valley  and  Toledo 
Railway  Company,  or  for  payment  of  interest  on  its  bonds.  Any  direction  given  by  the  Reorganization  Managers  shall 
be  full  and  sufficient  authority  for  any  action  of  the  Depositary  or  of  any  Trust  Company  or  of  any  other  custodian,  or  of 
any  committee  or  agent. 

Eighth.  At  any  time  or  times  after  this  Plan  and  Agreement  shall  have  been  declared  operative  the  Reorganization 
Managers  may  negotiate,  and  may  contract,  with  any  and  all  companies  or  persons,  for  obtaining  or  for  granting  running 
powers,  terminal  facilities,  exchanges  of  property,  or  any  other  convenience  which  they  may  deem  necessary  or  desirable 
to  obtain  or  to  grant,  including  arrangements  for  consolidation,  sale,  or  lease  ; and  they  may  make  contracts  therefor 
binding  upon  such  new  company  ; and  generally  they  may  make,  and  may  ratify,  such  purchases,  contracts,  stipulations 
or  arrangements  as  in  their  opinion  will  operate  directly  or  indirectly  to  aid  in  the  preservation,  improvement,  development  or 
protection  of  any  property  now  constituting  the  Columbus,  Hocking  Valley  and  Toledo  Railway  System,  or  which  the  Railway 
Company,  or  any  subordinate  company,  shall  have  contracted  to  acquire ; or  to  prevent  or  to  avoid  opposition  to,  or 
interference  with,  the  successful  execution  hereof. 

Ninth.  The  accounts  of  the  Reorganization  Managers  shall  be  filed  with  the  Board  of  Directors  of  the  new  Company 
within  one  year  after  its  organization  shall  have  been  completed,  unless  a longer  time  be  granted  by  the  said  Board.  The 
accounts,  when  approved  by  such  Board  of  Directors,  shall  be  final,  binding  and  conclusive  upon  all  parties  having  any 
interest  therein ; and  upon  such  approval  whenever  given  the  Reorganization  Managers  shall  be  discharged,  and  any  liability 
shall  cease.  The  acceptance  of  new  securities  by  any  Depositor  or  any  Stock  Depositor  shall  estop  such  acceptor  from 
questioning  the  conformity  of  such  securities  in  any  particular  to  any  provisions  of  the  Plan  ; and  the  acceptance  of  new 
securities  by  the  holders  of  a majority  in  amount  of  the  Certificates  of  Deposit  for  any  class  of  securities  or  stock  shall  in 
each  case  respectively  estop  all  holders  of  Certificates  of  Deposit  for  securities  or  stock  of  that  class. 

Tenth.  The  enumeration  of  specific  powers  hereby  conferred  shall  not  be  construed  to  limit  or  to  restrict  general  powers 
herein  conferred  or  intended  so  to  be;  and  it  is  distinctly  declared  that  it  is  intended  hereby  to  confer  on  the  Reorganization 
Managers,  and  hereby  each  Depositor  and  each  Stock  Depositor  confers  on  the  Reorganization  Managers,  in  respect  of 
all  securities  or  stock  deposited  or  to  be  deposited  hereunder,  and  in  all  other  respects,  any  and  all  powers  which  the  Reorgan- 
ization Managers  may  deem  necessary  or  expedient  in  or  towards  carrying  out  or  promoting  the  purposes  of  the  Plan  and 
Agreement  in  any  respect,  even  though  any  such  power  be  of  a character  not  now  contemplated  ; and  the  Reorganization 
Managers  may  exercise  any  and  every  such  power  as  fully  and  effectively  as  if  the  same  were  herein  distinctly  specified,  and 
as  often  as,  for  any  cause  or  reason,  they  may  deem  expedient.  The  methods  to  be  adopted  for  or  towards  carrying  out  this 
Agreement  shall  be  entirely  discretionary  with  the  Reorganization  Managers. 

Eleventh.  The  bonds  and  other  obligations  deposited  under  the  Plan  and  Agreement,  and  all  Receivers’  certificates,  coupons 
and  claims  purchased  or  otherwise  acquired  under  this  agreement,  shall  remain  in  full  force  and  effect  for  all  purposes,  and  shall 
not  be  deemed  to  have  been  satisfied,  released  or  discharged  by  any  delivery  of  new  securities ; and  no  legal  right  or  lien  shall 
be  deemed  released  or  waived,  but  said  bonds  and  other  claims,  and  any  judgment  upon  any  of  such  claims,  including  claims 
and  judgments  for  deficiencies,  and  all  liens  and  equities,  shall  remain  unimpaired,  and  may  be  enforced  by  the  Reorganization 
Managers  or  by  the  new  Company  or  by  any  or  other  assign  of  the  Reorganization  Managers,  until  paid  or  satisfied  in  full,  or 
expressly  released.  Neither  the  Reorganization  Managers,  nor  any  bondholders  or  creditors  of  the  Railway  Company,  by 
executing  this  agreement,  or  by  becoming  parties  thereto,  release,  surrender  or  waive  any  lien,  right  or  claim  in  favor  of  any 
stockholders  or  other  unsecured  creditors  of  such  Company  ; and  all  such  liens,  rights  and  claims  shall  vest  unimpaired  in  the 
Reorganization  Managers,  and  in  the  new  Company,  or  its  assigns,  severally  and  respectively  ; and  any  purchase  or  purchases 
by  or  in  behalf  of  the  Reorganization  Managers,  or  of  the  new  Company,  under  any  decree  for  the  enforcement  of  any  such 
lien,  right  or  claim,  shall  vest  the  property  purchased  in  the  Reorganization  Managers,  or  in  the  new  Company,  free  from  all 
interest  or  claim  on  the  part  of  any  such  stockholders,  creditors  or  other  parties.  No  right  is  conferred,  nor  any  trust,  liability 
or  obligation  (except  the  agreements  herein  contained  in  favor  of  the  holders  of  Certificates  of  Deposit)  is  created  by  the 
Plan  and  Agreement,  or  is  assumed  hereunder  or  by  or  for  any  new  Company  in  favor  of  any  bondholder,  or  of  any  other 
creditor,  or  of  any  holder  of  any  claim  whatsoever  against  the  Railway  Company,  nor  in  favor  of  any  company  now  existing, 
or  to  be  formed  hereafter  (whether  such  claim  be  based  on  any  bonds,  stocks,  securities,  lease,  guaranty,  notes,  debts  or 
otherwise),  with  respect  to  any  securities  deposited  under  this  Agreement,  or  any  moneys  paid  to,  or  received  by  the 
Reorganization  Managers  or  by  the  Depositary  hereunder,  or  with  respect  to  any  property  acquired  by  purchase  at  any  fore- 
closure sale,  or  with  respect  to  any  new  securities  to  be  issued  hereunder,  or  with  respect  to  any  other  matter  or  thing. 


i8 


Twelfth.  All  moneys  paid  under,  or  with  reference  to,  the  Plan  and  Agreement  shall  be  paid  to  the  Reorganization 
Managers,  who,  as  Bankers,  shall  hold  such  deposit  thereof  subject  to  check  when  required  for  any  of  the  purposes  of  the  Plan  and 
Agreement  as  may  be  most  convenient,  and  as  from  time  to  time  may  be  determined  by  the  Reorganization  Managers,  whose 
determination  as  to  the  propriety  and  purpose  of  any  such  application  shall  be  final,  and  nothing  in  the  Plan  shall  be  under- 
stood as  limiting  or  requiring  the  application  of  any  specific  moneys  to  any  specific  purposes.  Any  obligation  in  the  nature 
of  floating  debt  or  otherwise,  against  any  company  or  property  embraced  in  the  Plan,  either  as  proposed  or  as  carried  out, 
or  any  securities  held  as  collateral  for  any  such  obligation,  may  be  acquired  or  be  extinguished,  or  be  held  by  the  Reorgani- 
zation Managers,  at  such  times,  in  such  manner  and  upon  such  terms,  as  they  may  deem  proper  for  the  purposes  of  reorgani- 
zation, but  nothing  in  the  Plan  and  Agreement  contained  is  intended  to  constitute,  nor  shall  any  provision  hereof  or  here- 
under constitute,  any  liability  or  trust  in  favor  or  in  respect  of  any  such  obligation. 

Thirteenth.  All  calls  for  the  deposit  of  bonds  or  for  the  delivery  of  certificates  for  stock  ; for  the  payment  to  be  made  by 
Stock  Depositors,  or  for  the  surrender  of  Certificates  ; all  notices  fixing  or  limiting  any  period  for  the  deposit  of  securities  or 
for  such  payments,  and  all  other  calls  or  notices  hereunder,  except  when  herein  otherwise  provided,  shall  be  inserted  in  the 
New  York  Times  and  the  New  York  Tribune , or  in  any  other  two  of  the  daily  newspapers  of  general  circulation 
published  in  the  City  of  New  York,  twice  in  each  week  for  two  successive  weeks,  beginning  on  any  day  of  the  week. 
Any  call  or  notice  whatsoever,  when  so  published  by  the  Reorganization  Managers,  shall  be  taken  and  shall  be  considered  as 
though  personally  served  on  all  parties  hereto,  and  upon  all  parties  bound  hereby,  as  of  the  respective  dates  of  insertion 
thereof,  and  such  publication  shall  be  the  only  notice  required  to  be  given  under  any  provision  of  the  Plan  and  Agreement. 

Fourteenth.  The  Plan  and  this  Agreement  shall  bind  and  benefit  the  several  parties,  including  the  Depositors  hereunder 
and  their  and  each  of  their  survivors,  heirs,  executors,  administrators,  successors  and  assigns. 

In  witness  whereof,  the  Reorganization  Managers  have  caused  these  presents  to  be  duly  executed,  and  all  other 
parties  hereto  have  deposited  securities  hereunder. 
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